LIM APPROVAL SHEET

This Apoproval Sheet should be used to approve Enron’s paracipanon in any tansacuons mvolving UM Cayman LP ("LiMi™) o
- Zo-lovesmmeat L.P ("LIM27). LUMI and LIM2 will collectvaly be referred o as "LIM™ Ttus Approval Shest is n addition

w2 1n iteu of) any other Enron appravais thac may be requured.

GENERAL

Dezimame.- EEX

Cat= Approval Shest compieisd: December 28, 1999
Zaron pesson compienng this form: Charis Loehr
Expected ciosing date: December 29, 1999

Business Unit: Enron North Amenca

Business Uit Onginator: Joe Deffner, Tim Proffin
Tnis wansaction reiates (0 OLIMI and/or BALIM2.

This cansaction s & a sale by Enron Oa purchase by Enron Qa co-sale with Enron Oa co-purchase with Enron andior
Dother: ’

Person(s) negotiaung for Enron: Joe Dcffncr, Tim Proffin

Person(s) negouanng for LIM: Michael Kopper, Greg Caudell
Legal counsel for Enron: Andrews & Kurth (Wes Dorman)

Legal counsel for LIM: Kirkland & Ellis (Rob Marks)

DEAL DESCRIPTION
LIM2 wiil purchase from Enron North Americz 2 90% equity interest in Bab West Treasure, L.L.C. for $2,953,125. Bob West
Treasure is a special purpose vehicle created to be the counterparty for a prepay with EEX invoiving $105 million for up to 63 Befe of

na’ gas.

ECONOMICS
LIM2 will purchase the equity with the expectarion of receiving a 25% [RR on its investment. LIM2 and ENA will enter inta a

marketing agreement under which ENA agrees-to use-its best efforts to sell the equiry on LIM2's behalf and under which ENA
reccives 90% of any gains exceading a 25% return to LIM2.

DASH
Agached

AF100167

O -GEMEIX EmxDASH _LIM doc

A O D NESTED
EATMENT R :
GOVERNMENT || "57 ANDREW FASTOW

EXHIBIT

7628

Crim No. H-04-0025




LIM APPROVAL SHEET

Page 2

ISSUES CHECKLIST

! Sale Opuons

a.

If this ransacuon s a saie of an asset by Znron. which of the following options were considered and rejected:

BCondor QUEDI T OThurd Party  ODires: Sale.  Please explam: A sale to Condor would achieve
dezorsclidauion of the debt but would not allow Enron to book eamings.

b, Will this Tansacuon be the most beneficial aiternauve to Enron? HEYes No. [f no. please expiain:
¢.  Were any other tids'offers reczived in connection with this mansacnon?  #Yes [0ONo.  Please explain: The debt
and =quity were marketsd to several banks tncluding Chase, Deutsche and Paribas.
2 Priar Obligations
2. Does this zansaction tnvolve 2 Qualified Invesmment (as defined in the JED! Il parmershup agresment)? QYes &Na. If
yes, please explain how this issue was resolved:
b. Was this Tansaction reqguired to be offered to any other Enron affiliate or ather party pursuant to 3 congracrual or ather
obligation? OYes  ENo. If ves, please explain:
3. Terms of Transaction
a.  What are the benefits (financial and otherwise) to Enron ia this transaction? QCash flow HEamings
EOther: Funds flow of approximately $105 million.
b, Was thisAlransacivion done strictly on an arm's-length basis? BAYes ONa. I no, please explain:
¢.  Was Enron advised by any third party that this ransaction was not fair, froma financial perspective, to Enron? -
QYes BNo. If yes, please explain: i
d.  Are all LIM expenses and out-of-pocket costs (including legal fees) being paid by LIM? OYes ©@No. If no, is
this market standard or has the economic impact of paying any expenses and out-of-pocket costs been considered when
responding to items 1.b. and 3.b. above? EYes ONo. .
4. Compliance
2. Will this mansaction require disclosure as a Certain Transaction in Enrou's proxy satement? EYes [ONo.
b.  Will this ransaction result in any compensation (as defined by the proxy rules) being paid to any Enron employee?
OYes ENa.
¢. Have all Enron cmployees’ involvement in this tansaction on behalf of LIM been waived by Enron’s Office of the
Chairman in accordance with Enron’s Conduct of Business Affairs Policy? EYes ONo. If no, please explain:
d.  Was this ansaction reviewed and approved by Enron’s Chief Accounting Officer? &Yes ONa.
e. Was this zansaction reviewed and approved by Enron's Chief Risk Officer? HYes ONo. i
f.  Has the Audit Commitee of the Enron Corp. Board of Directors reviewed all Enron/LIM mansacions within the past
twelve months? OYes ENo. Have all recommendations of the Audit Comrminee relating to Enron/LIM

ransactions been taken into account in this transaction? OYes CNo.
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